Corporate Governance

CN is committed to being a good corporate citizen. At CN, sound
corporate citizenship touches nearly every aspect of what we do, from
governance to business ethics, from safety to environmental protection.
Central to this comprehensive approach is our strong belief that good
corporate citizenship is simply good business.

CN has always recognized the importance of good governance.
As it evolved from a Canadian institution to a North American publicly
traded company, CN voluntarily followed certain corporate governance
requirements that, as a company based in Canada, it was not technically
compelled to follow. We continue to do so today. Since many of our
peers — and shareholders — are based in the United States, we want to
provide the same assurances of sound practices as our U.S. competitors.

Hence, we adopt and adhere to corporate governance practices
that either meet or exceed applicable Canadian and U.S. corporate
governance standards. As a Canadian reporting issuer with securities
listed on the Toronto Stock Exchange (TSX) and the New York Stock
Exchange (NYSE), CN complies with applicable rules adopted by the
Canadian Securities Administrators and the rules of the U.S. Securities
and Exchange Commission giving effect to the provisions of the U.S.
Sarbanes-Oxley Act of 2002.
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As a Canadian company, we are not required to comply with many
of the NYSE corporate governance rules, and instead may comply with
Canadian governance practices. However, except as summarized on our
website (www.cn.ca/cngovernance), our governance practices comply
with the NYSE corporate governance rules in all significant respects.

Consistent with the belief that ethical conduct goes beyond com-
pliance and resides in a solid governance culture, the governance sec-
tion on the CN website contains CN's Corporate Governance Manual
(including the charters of our Board and of our Board committees) and
CN'’s Code of Business Conduct. Printed versions of these documents
are also available upon request to CN's Corporate Secretary.

Because it is important to CN to uphold the highest standards in
corporate governance and that any potential or real wrongdoings be
reported, CN has also adopted methods allowing employees and third
parties to report accounting, auditing and other concerns, as more fully
described on our website.

We are proud of our corporate governance practices. For more
information on these practices, please refer to our website, as well as
to our proxy circular — mailed to our shareholders and also available
on our website.



